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CERTIFICATE OF THE
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of the Companies Act 2006 on 21st May 2019 .

Given at Companies House, Cardiff on 22nd May 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS DEED s madeon 2.1 Moy 2019

by

{1} INDUSTRY QUALIFICATIONS LIMITED, a company incorporated under the laws of England
and Wales with company registration number 07255238 whose registerad address is st Randall
& Payne LLP, Chargrove House, Shurdington Road, Shurdington, Cheltenham,
Gloucestershire, GL51 4GA (the "Company™)

in favour of

(2

PAUL RICHARD MILLS, whose address is Hyskeir, Ardlarach Road, Ardfern, Lochgiiphead,
PA31 8JA (the "Lender™).

IT IS AGREED as follows:

1.
i1

DEFINITIONS AND INTERPRETATION

Definitions
In this Desd:

“Aecount Bank” means any bank or financial institution with whom the Company holds an
acoound, from lime to time.

"Administrator” means any person appointed under Schedule B1 fo the Insolvency Act 1886 to
manage any Chargor's affairs, business and property.

“Charged Property’ means all the properly, assets and underiaking of the Company which from
time to tirne are the subject of the securily created or expressed to be crested in favour of the
Lender by or pursuant to this Deed.

*Default Rate" means the rate of two per cent. per annum above the Bank of England’s base
rate.

“Environment” means the air (including the air within buildings and the air within other natural
or man-made structures above or below ground), water {including ground and surface water}
and land (including surface and sub-surface sollj and any other meaning given io the tarm under
Environmental Law.

“*Environmental Law™ means any law concerning the protection of the Environment or huyman
health, the condition of any property or of any place of work or the production, storage treatment,
transport or disposal of any substance capable of causing harm to any living organism or the
Emvironment.

"El) Reguiation” means the Council of the European Union Regulation No. 1348/2000 on
insolvency proceedings.

"Event of Defaull” means any of the following events:

{a) the Secured Obligations are not pald or discharged when due {whather on demand, at
agraed malurity or earlier as the cass may be);

{b} the Company is in breach of any of the obligations under this Deed:

{c} the Company shall enter into any composition or arrangement for the benefit of its
creditors;
(e} any step is taken for the administration or winding-up of the Company {which includes,

without limitation, in each case, the board of directors of the Company in generai
meeting, passing a resoluticn for the same) except where, in the case of winding up,
the Lender has consented in writing for the purpose of reconstruction or amalgamation;

{&) a third party shall take possession of, or a receiver shall be appointed over, or any
secured creditor of the Company shall seek to enforce his security in respect of, all or
any of the Charged Froperty or any other event shall happen which puts in jeopardy all
or any part of the Securily created by this Deed; or

2



H any other event shall ocour which has been agreed by the Company and the Lender as
&n avent upon the occurrence of which this or any other security for the Seoured
Obiigations shall be enforceabls,

“Financial Collateral” shall have the same meaning as in the Financial Collateral Regulations.

*Financial Gollateral Regulations” means the Financial Collateral Ammangements (No. 2)
Regulations 2003 (5.1, 2003/3226).

“Fioating Charge Properly” has the meaning given in Clause 3.3 (Floating Charges).

‘Insurance Policy” means any policy of insurance and cover note in which the Company may
from ime o time have an inferést,

“Intellectual Property” means:

{a) all present and future patents, trade marks, service marks, designs, business names,
copyrights, database rights, design rights, domain names, moral rights, inventions,
confidential information, knowhow and other infeliectual property rights and interests,
whether registered or unregistered;

4e)] the benefit of all applications and rights fo use such asseis; and
(&) all Related Rights.
“Investments” means:

(&) any stocks or other securities, whether heild directly by or to the order of & Company or
by any trustee, fiduciary or clearance system on its behalf, and

b} all Related Rights (including all rights against any such rustee, fiduciary or clearance
system;.

“Investment Derlvative Rights™ means all dividends, interest or distributions and all other
rights and benefits of an income nature accruing at any time In respect of any Investment.

“lesuer’ means the issuer of any Investment.
“Material Contracts” means:

{a} any contract entered info by the Company that may from time io time be identified in
writing by the Lender as g Maleria! Contract; and

{by) all Refated Rights,
“Plant and Machinery” means:

{a) ali equipment, plam, machinery, computers, vehicles, furniture, fittings and all other
aszets of a similar nature which are now, or ai any time after the date of this Deed
become, the property of the Company; and

{b) all Reiated Righis.

‘Real Praperty™ means the Company’s estales or inferests in all present and folure freshold
{including commeonhiold), leaseheld or other immovable property (inchiding the property specified
in Schedule 1 (Real Property)), and any buildings, fixtures or fittings from fime o time situated
on or forming part of such propery, and includes all Related Rights.

"Receivables” means:

{a) all present and future book and other debls and monetary claims owing to a Company;
and

(b} all Related Rights.

“Recelver” means a receiver or receiver and manager or administrative receiver appointed
pursuant to the provisions of this Desd or any applicable law.

‘Related Rights” means, in relation to any asset,
)] the proceeds of sale or rental of any part of that asset;



1.2

1.3

{b} all rights under any licence, agresmant for sale of agreemant for lease in respect of

that assat

{c) all rights, powers, bensfits, claims, causes of aclion, contracls, wamanties, remedies,
security, guarantees, indemnities or covenanis for ttle in respact of or derived from that
asset;, and

{ch} any income, monays and proceseds paid or pavabie in respect of that assaet.

“Secured Obligations” means all present and future obligations and liabilities of the Company
to the Lender, whether actual or contingent and whether owed jointly or severally, as principal
or surety or in any other capacity and whether or not the Lender was an original party to the
relevant transaction and in whatever name or style, logether with all interest (including, without
iimitation, default inlerest) accruing in respect of those obligations or lizbilities except for any
money or liability which, ¥ it were so included, would cause the infringement of section 678 or
679 of the Companies Act 2008,

"Security’ means any morigage, charge, pledgs, lien or other securily inlerest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Security Financlal Collateral Arrangement” shall have the same meaning as in the Financial
Coflateral Regulations.

"Security Feriodd” means the period starting on the date of this Deed and ending on the date on
which the Lender is salisfied that zll the Secured Cbligations have been unconditionally and
irevocably paid and discharged in full and no further Secured Obligations are capable of being
outstanding.

interpratation

in this Deed:

(a) clause and schedule headings are for convenience of reference only and shall not affect
the consiruction of this Deed;

)] refergnces to Clauses and Schedules are references 1o the Clauses of and Schedules
to this Deed;

{) references (o this Deed or any other agreement or instrument shall be construed as

references to thal agresment or instrument as amended, novalted, supplemented,
exiended or restated;

{d) referances 1o a person shatl be construed to inciude that person's assigns, iransferees
or successors in title and shall be construed as including any individua!, firm, trust,
partnership, joint venture, company, corporation, unincorporated body of persons or
any state or agency thereof, whether or not having separate legal personality;

{8} references o & provision of law are references (o that provision as amended or re-
gnacted;
0 words importing the singular shalt include the plural and vice versa and words danoting

any gender shall include all genders;

(g & “regulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of any governmental, intergovernmental or
supranational bedy, agency, department or regulatory, self-regulatory or other authority
or organisation;

thy the words “including” shall not be construed as limiting the generality of the words
preceding | and
i an BEvant of Defaull is “continuing” i i has not been waived by the Lender.

Third Party Righis
A person who is not a parly to this Deed has no right under the Contracts (Rights of Third Parties)
Act 1889 or othenvise To enforce or enjoy the benefit of any term of this Deed.
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1.5

incorporation of Terms

The terms of any directions from the Lender and of any side letfers between any of the partiss
thersto are incorporated in this Deed to the exdent required to ensure that any disposition of Real
Property contained in this Deed is a valid disposition in aocordance with Saction 2{1) of the Law
of Property {Miscellaneous Provisions) Act 19839,

Effect as a Deed
This Deed is intended to take effect as a deed, notwithstanding that the Lender may have
executed it under hand only.

COVENANT TO PAY

The Company covenanis that it will, on demand, pay and discharge the Secured Obligations to
the Lender when dus.

GRANT OF SECURITY

Fixed Charges
The Company with full title guarantes charges in favour of the Lender as continuing security for
the payment and discharge of the Secured Obligations:

{a} by way of legal mortgage, the Real Property and ali Related Rights;

43)] by way of fixed charge, any Real Properly and all Related Rights now or at any fime
after the date of this Deed belonging to the Company {other than property morigaged
under Clause 3.1(a) abiove),

{c) by way of fixed charge, all Related Rights in relation the Real Property charged
nursuant o this Deed,

(h by way of fixed charge, all present and fulure Plant and Machinery and oiher fodures
and filtings allached (¢ any Real Properly;

{e) by way of fixed charge,

ty &l present and future bark accounts, cash at bank and credit balances of the
Company with any bank or other person;

iy all Related Rights in relation to the accounts charged pursuant to Clause 3.1(e)(i)
above;

{f by way of fixed charge, all present and future Receivables, cther than those validly and
effectively assigned under Clause 3.2;

ig) by way of fixed charge:
) all present and future investments;
giy =il Investment Dervative Rights; and

{iy  where any Investment is held in a system for the deposit and settlement of
transactions in Invesimenis, all rights against the operator of such system or any
participant in respect of such investrment;

{h by way of fixed chargs, all present and future Intellectual Froperty,

i by way of fixed charge, the goodwill of the Company;

)] by way of fixed chargs, the uncalled capital of the Company;

{k by way of fixed charge, all rights, inferests and claims in the Insurance Policies, other
than those validly and effectively assigned under Clause 3.2;

] by way of fixed charge, all rights, interests and claims in the Material Contracts, other
than those validly and effectively assigned under Clause 3.2;

{rm} by way of fixed charge, the benefils of all licences, consents and authorisations held in

connection with its business or the use of any Charged Property, and the right to any
compensation in respect of any of tham; and



3.2

3.3

34

35

3.8

{ny by way of fixed chargs, alirights, interests and claims in any pension fund now or in the
future.

Security Assignment

The Company with full title guarantes assigns absolutely to the Lender as continuing security for
the payment and discharge of the Secured Obligations ali of its rights, title, interest and benefit
from timne to time in and fo

{a) the Material Conbracts;
(b the: Insurance Policles; and
{c the Receivables.

Fioating Charges
The Company charges and agrees {o charge by way of first floating charge all of is present and
future:

{a) assets and undertaking (wharever located) not otherwise effectively charged by way of
fixed mortgage or charge pursuant to Clause 3.1 (Fixed Charges), or assigned pursuant
to Clause 3.2 (Securify Assignment), or any other provision of this Deed; and

b {whether or not effectively so charged or assigned) heritable property and all other
property and assets in Scotland,

{{a} and (b) above together being the “Floating Charge Property”). The floating charge created
pursuant to this Clause 3.3 shall be deferred in point of priority to all fixed security validly and
effectively created by the Company under this Deed in favour of the Lender 2s security for the

Secured Obligations.

CGualifying Floating Charge

Paragraph 14 of Schedule B1 of the Insolvency Act 1986 shall apply to any floating charge
created by this Deed (and esach such floating charge is a qualifying floating charge for the
purposes of the Insolvency Act 18986).

Financial Coliateral

To the extent that the Charged Property constitutes Financial Collateral, the Company agrees
that such Charged Property shall be held or designated 50 as o be under the control of the
Lender (or by & parson acting on its behaif for the purposes of the Financial Collateral
Reguialions. To the extent that the Charged Properly constitutes Financial Collateral and is
subject to a Security Financial Collateral Arrangement created by or pursuant to this Desd, the
Lender shall have the right at any time after this Deed becomes enforceable, to appropriate all
or any part of that Charged Property in or towards the payment or discharge of the Secured
Obligations. The value of any Charged Property approgriated in accordance with this Clause
shall be {(2) in the case of cash, the amount standing to the credit of any account, together with
accrued but unposted interest, at the time the right of appropriation is exercised, and (b} in the
case of investments, the market price of that Charged Property at the time the right of
appropriation is exercised, as listed on any recognised market index, or ag determined by such
other method as the Lender may select {acling reasonably). The Company agrees that the
methods of valuation provided for in this Clause are commercially reasonable for the purposes
of Regulation 18 of the Financial Collateral Ragulations.

implied covenanis for title

{a) The covenanis set out in secltions 3{1}, 3(2) and 6(2) of the Law of Property
{Miscellaneous Provisions) Act 1894 will not extend to Clauses 3.1 (Fixed Charges),
3.2 (Secwrity Assignment) or 3.3 (Floating Charges)

()] it shall be implied in respect of Clauses 3.1 (Fixed Charges), 3.2 (Security Assignment)
or 3.3 {Floating Charges) that each Chargor is disposing of the Charged Property frae
from ali charges and incumbrances (whether monetary or not} and from alt other rights
exercisable by third parties (including liabilites imposed and righis conferred by or
under any enactment).
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HEGATIVE PLEDGE
The Company shall not, except with the prior wiliten conzent of the Lender:
{a) create or permit to subsist any Security over any of the Chargad Property; or

{s)] enter info a single ransaction or 2 series of transactions {whether related or not ang
whether voluntary or involuntary) to sell, discount, factor, transfer, assign, lease, lend
or otherwise dispose of any of the Charged Property other than the Floating Charge
Property in the ordinary course of trading on an armm’s length basis.

CRYSTALLISATION OF FLOATING CHARGE

Conversion of Floating Charge

The Lender may at any time by nolice in writing fo the Company immediataly convert the floating
charge created by Clause 3.3 (Floating Charges) into a fixed charge as regards any property or
asseis specified in the notice if:

fa) an Event of Default has occurred and is continuing;

o] the Lender reasonably considers that any of the Charged Property may be in jeopardy
or in danger of being seized or soid pursuant to any form of legal process;

{c} the Lender reasonably considers that it is desirable in order to protect the pricrity of the
secuTity; or
{d} the Company requests the Lender 1o exercise any of its powers under this Desd.

Automatic Conversion
{a) if, without the prior written consent of the Lender,

{iy  the Company disposes of any of the Floating Charge Property other than in the
ordinary course of trading on an arm's length basis or as otherwise with the prior
writien consent of the Lender;

iy the Company creates any Security over any of the Charged Property;

{iy any steps are taken for any of the Charged Property to become subject to any
Security in favour of any other person; or

{v) any person levies or gilempts to lsvy any distress, execution or other process
against any of the Charged Property; or

(v aresocluticn is passed or an order is made for the winding-up, dissolution, or re-
organisation of or any steps are taken for the appoiniment of an Administrator in
respect of the Company or any analogous step is taken in any jurisdiction,

the floating charge created under Clause 3.3 (Floating Charges) by the Company will
automatically be converted {without notice] with immediate effect into a fixed charge in
respect of the relevant Floating Charge Property.

)] At any time after the floating charge constituted under this Deed shall have crystallised
as a fixed charge over ali or part of the Charged Properly pursuant to this Clause 5 but
before the appointment of any Receiver pursuant hereto, the said fixed charge shall
upon the written consent of the Lender cease to attach to the assets then subject to the
fixed charge and shall again subsist as a floating charge.

PERFECTION OF SECURITY

Deposil of Title Documents

(2 immediately following the execution of this Deed (or, if later, the date of acquisition of
the relevant Charged Property), the Company shall deposit with the Lender;

{ii sl deeds and documentis of title relating to the Charged Property;
iy  all Insurance Policies to which the Company is entitied to possession; and

{iiy  at the request of the Lender, all certificates relating to the Investments together
with stamped stock transfer forms executed in blank and other documents as the
Lender may from time to time require for perfecting its title to the Investments or

7
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6.3

6.4

85

7.2

for vesting or enabling it fo vest the Investments in itself or its nominess or in any
purchaser and declarations of trust in favour of the Company executed by ail
persons (other than fhe Companyl in whose name the Invesimenis are
registered.

el A breach of clause 6.1{a) will not arise if there are no documents of title in respect of
any part of the Charged Property.

Motices of Assignment
The Company shall, promplly following request by the Lender:

{=) give notice, in such form nofified to the Company, fo each Account Bank of the charging
of the Company's rights and interest in &5 bank accounts and shall procure that each
Account Bank will promptly provide an acknowledgement to the Lender of such notice;

) give notice, in such form notified to the Company, to each person with whom the
Company has entered into a Material Contract of the assignment of the Company’s
rights and interest in and under such Material Contract and shali procure that each
addressee of such notice will promptly provide an acknowledgement to the Lender of
such notice; and

) give notice, in such form notified to the Company, to each insurer with whom the
Company has an insurance Policy of the assignment of the Company’s rights and
interest in and under such Insurance Policy and shall procure that each addressee of
such notice will prompily provide an acknowledgement to the Lender of such notice.

Fegistration of intellectual Property

The Company shall, if requested by the Lender, exscuie all such documents and do all acts that
the Lender may reasonably require to record the interest of the Lender in any registers relating
to any registered Inteliectual Property.

L.and Reglstry disposal restriction

in respect of any Real Property or part of or interest in any Real Property title to which is
registered at the Land Registry (or any unregisiered land subject fo first registration), the
Company shalt apply or consent to an application being made to the Chief Land Registrar to
enter the foliowing restriction on the Register of Title for such Real Property:

"No disposition of the regisfered estate by the proprietor of the registered estafe or by the
proprietor of any registered charge, not being a charge registerad before the entry of this
restriction, is fo be registered without a written consent signed by the proprietor for the time being
of the Desd dated 2012 in favour of Paul Richard Mills referred o
in the charges register or thelr conveyancer”

Tacking

The obligation on the part of the Lender to make further advances to the Company is deemed
to be incorporated in this Deed and the Company shall apply to the Chief Land Registrar for a
note of such obligation to be entered on the Register of Title of all present and future registered
Real Property.

FURTHER ASSURANCE

Extension of covenant

The covenant set out in section 2(1)(b} of the Law of Property (Miscellaneous Provisions) Act
1994 shall extend to include the obligations set out in 7.2 below.

Further asSurance

(&) The Company shall, at its own expense, promplly do all such acts or execute all such
documents (including assignments, transfers, morigages, charges, notices and
instructions) as the Lender may reasonably specify {and in such form as the Lender
may reasonably regquire);

{y o parfect the Security created or intended to be created under or evidenced by
this Deed (which may include the execution of a morigage, charge, assignment,
or other Security over all or any of the assets which are, or intended to be, the
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8.5

subject of this Deed) or for the exercise of any rights, powers and remedies of the
Lender;

(i) to confer on the Lender Securily over any property and asseis of the Company
ocated in any jurisdiction equivelent or similar to the Security intended o be
confarrad by or pursuant {0 this Deed; andfor

{iy o facilitate the realisation of the assets which are, or intended o be, the subject
of this Deed.

)] The Company shali take all such action as is available lo it (including makings all filings
and registrations} as may be necessary for the purpose of the creation, perfection,
protection or maintenance of any Security conferred or intended to be conferred on the

Lender
REPRESENTATIONS

The Company makes the represeniations and warranties set out in this Clause B
{Reprasentations) to the Lender on each day during the Sscurity Period.

Due incorporation

{&) The Company is 2 duly incorporated limited Babiiity company validly existing under the
lzw of iis jurisdiction of incorporation; and

b The Company has the power to own its assets and carry on iis business as it is being
conductad,

Powars

The Company has the power to enter into, defiver and perform, and has faken all necessary
action o authorise B8 antry into, delivery and performance of this Deed and the ransactions
contemplated by it. No limit on its powers will be exceaded as a result of the grant of Security
contermnplated by this Deed.

MNon-coniravention
The enlry into and performance by the Company of, and the fransactions contemplated by, this
Diead do not and will not contravens or conflict with:

{a) the Company's constitulional documents;

(k) any agreement or instrument binding on it or its assels or constitule a default or
termination event (however described) under any such agreement or instrument; or

{c} any law or regulation or judicial or official order applicable to it.

Authorisations

The Company has oblained all required or desirable authorisations fo enable it to enter inlo,
exercise its rights and comply with its obligations under this Deed and 10 make it admissible in
evidencs in its jurisdiction of incorporation. Any such authorisations are in full force and effect.

Binding obligations

{a} The Company's obligations under this Dead are legal, valid, binding and enforceable:
and
{b} This Deed creates:

i  wvalid, legally binding and enforceable Security for the obligations expressed (o be
secured by it; and

(i) subject to registration pursuant o Part 25 of the Companies Act 2008 and, In the
case of real property, registration at the Land Registry, perfected Security over
the zssets referred to in this Deed,

in favour of the Lender having the priority and ranking expressed to be created by this
Deed and ranking ahead of all (if any) Security and rights of third parties, except those
preferred by law.
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8.9

8.10

a1t

8.1

Reglistration

iis not necessary io file, record or envol this Desd {other than at Companies House or the Land
Registry) with any court or other suthority or pay any stamp, registration or similar taxes in
relstion fo this Desd or the transactions contemplated by it

Mo defauli

{a) No Event of Defauit or, on the date of this Deed, event or circumstance which would,
on the expiry of any grace period, the giving of notice, the making of any determination,
satisfaction of any other condition or any combination thereof, constitile an Event of
Defaull, has occurred and is continuing.

{b No other event or circumstance is outstanding which constitutes {or, with the expiry of
a grace period, the giving of notice, the making of any determination, satisfaction of any
other condition or any combination thereof, wouild constitule) a default or a termination
event (howsver described) under any other agreement or instrument which is binding
on it or to which any of its assets is subject which has or is likely fo have a material
adverse efiect on its business, asssis or condition, or its ability to perform i's obligations
under this Deed.

Litigation
Mo litigation, arbiration or administraiive proceedings are faking place, pending or, to the
Company's knowledge, threatened against it, any of its directors or any of its assets.

irformation

The information, in written or electronic format, supplied by, or on behalf of, the Company to the
Lender in connection with this Deed was, at the lime it was supplied or at the date it was stated
to be given (as the case may be), to the best of the Company's knowledge and belief

(@) if it was factual information, complete, true and accurate in all material respects;

fio) if it was a financial projection or forecast, prepared on the basis of recent hisiorical
information and on the basis of reasonable assumptions and was arrived at after careful
consideration;

{c) if it was an opinion or intention, made after carefui consideration and was fair and made

on reasonable grounds, and

fd) not misieading in any material respect nor rendered misleading by a failure o disclose
ather information,

except to the extent that it was amended, superseded or updated by more recent information
suppiied by, or on behalf of, the Company t¢ the Lender.

investments
The Investments are fully paid

Centre of Main Infteresis

For the purpuses of the EU Regulation, the Company's centre of main interests (as that
expression is used in Arlicle 3(1) of the EU Reguiation, is situated in England and Wales and
the Company has no other “establishment” (as that term is used in Arlicle 2(h) of the FUJ
Regulation) in any other jurisdiction.

UNDERTARINGS

The Company covenanis and agrees with the Lender that it will, during the Security Period,
comply with the covenants in this Clause § (Undertalings).

General
{a) Nolification of default

The Company shall notify the Lender of any Event of Default or event or circumstance
which would, on the expiry of any grace pericd, the giving of notice, the making of any
detaermination, satisfaction of any other condition or any combination thereof, constitute
an Event of Default (and the steps, i any, being taken to remedy it} promptly upon
becoming aware of its oocurrence,
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{b)

{c)

{d}

(e

Authorisations

The Company shall promptly obtain all consents and authorisations necessary (and do
all that is needed fo maintain them in full force and effect) under any law or regulation
of its jurisdiction of incorporation to enabie it fo perform is obligations under this Deed
and o ensure the legality, validity, enforceabllity and admissibility in evidence of this
Deed in ils jurisdiction of incorporation.

Compliance with law

The Company shall comply in ali respects with all laws to which it may be subject if
failure to do so would matenally impair its ability to perform its obligations under this
Dead.

Change of business

The Company shall not make any substantial change to the nalure or scope of its
business as carried oul on the date of this Deed.

{nformation
The Cormpany shall supply o the Lender:

@  all documents dispaiched by the Company fo iis shareholders {or any class of
them), or its creditors generally, at the same time as they are dispatched;

Gy details of any liigation, arbitration or administrative procsedings which are
current, threatened or pending against the Company as soon as it becomes
aware of them and which might, if adversely determined, have a material adverse
effect on its business, assets or condition, or its ability to perform its cbligations
under this Deed or any document evidencing the Secured Obligations; and

iy promptly, any further information about the financial condition, business and
operations of the Company as the Lender may reasonably request.

8.2 Charged Property Generally

(@

(b

The Company shall:
iy permil the Lender {or itz designaled represeniatives), on reasonable wiilien
notice:

(&) access during normal office hours o the accounting records of the
Company and to any documents and records relating to the Charged
Property; and

(B} toinspect, take extracis from, and make copies of, the samsa,

and o provids (at the Company's expense), such clerical and other assistance
which the Lender may reasonably require to do this;

) comply in all material respects with all obligations in relation to the Charged
Property under any present or fulure law, regulation, order or instrument of any
competent authority or other approvals, icences or consents;

(i} comply with all material covenants and obligations affecting any of the Charged
Froperty or the manner of use of any of it; and

vy provide the Lender with ali information which it may reasonably request in refation
to the Charged Property.

The Company shall not

(H  except with the prior varitien consent of the Lender, enfer into any onerous or
restrictive obligation affecting any of the Charged Properly; or

(iy ~do, cause or permit io be done or omit to do anything which may in any way
depreciate, jeopardise or otherwise prejudice the value or marketability of any of
the Charged Proparty,

kX



9.3

Property matiers
The Company shail

(=}

{i}

(i}

i)

(i)

{v)

{vi}
{wii}

(it}

{ix}

)

()

(i)

notify the Lender within 14 days of receipt of every material nolice, order or
proposal given, or made in relation to, the Real Property by any competent
authority and {if required by the Lender) immediately provide it with a copy of the
same and efther

{A) comply with such notice, order or propasal; or
(B) make such cbjechions to the same as the Lender may require or approve;

duiy and punctually pay all rales, rents, taxes and other outgoings owed by it in
resnect of the Real Property;

comply with all material covenants and obligations affecting any of the Real
Froperty or the manner of use of any of it;

maintain &l buildings and eractions forming part of the Charged Property in a
good state of repair provided that nothing in this Clause shall oblige the Company
to keep any of its buiidings and erections in a better state of repair or in batier
working order or condition than they are at the date of this Deed, or than is
required for the business of the Company, and in all cases subject to fair wear
and tear; and

properly discharge ali duties of care and responsibilily placed on # by
Environmental Law and apply for and obfain all authorisations necessary o
ansure that it does not breach Environmendal Law:

notify the Lender immediately upon the acquisition of any Real Progerty;

permit the Lender and any person nominated by any of them at all reasonable
fimes with reasonable notice o enter any part of the Real Property and view the
state of i;

grant the Lender on request all reascnable faciliies within the power of the
Company to aliow the Lender (or its lawyers) io carry out {(at the Company's
expense) investigations of fide w the Real Properly and to make all enguiries i
redation to any part of the Real Property which a prudent morigagee might canry
out;

immediately upon demand by the Lender, provide the Lender with a report as to
title of the Company to the Real Property concerning those items which may
properly be sought to be covered by a prudent morigagea in a lawyer's report of
this nalure;

in respect of any Real Property which is acquired afier the date of this Deed, titis
to which is registered at the Land Registry or which is required to be so regigtered:

(A} agive written notice of this Deed {0 the Land Registry and procure that notice
of this Deed Is clearly noted in the Register of Title for such Real Property;

{BY procure that no person is registered as proprietor of any such property
under the Land Registration Acts 1825 to 2002 without the prior written
consent of the Lender;

authorise the Lender to make any application which the Lender deems
approprizte for the designation of this Deed andfor any other document as an
exempt information document under rule 136 of the Land Registration Rules 2003
and use its best endaavours o assist with any such application made by or on
bahalf of the Lender; and

nolify the Lender in writing as soon as it receives notice of any person's
application under rule 137 of the Land Registration Rules 2003 for the disclosurs
of this Deed or any other document, following its designation as an exempt
information document and not meke any application under rule 138 of the Land
Hegistration Rules 2003 for the removal of the designation of such document as
an sxempt information document.
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9.4

9.5

&) The Company shall not

(i}

except with the prior writien consent of the Lender, confer on any person:

(A} any lease or tenancy of any of the Real Property or accept a surrender of
any lease or tenancy (whether independently or under any statutory power);

(B} any right or licence o coccupy any land or buildings forming part of the Real
Property,
(C} any licence to assign or sub-at any part of the Real Property; or

{0} enter into any onerous or restrictive obligation sfecting any of the Real
Properiy,

carry out any development within the meaning of seclion 55 of the Town and
Country Planning Act 1980 without first obtaining such permissions as may be
required under applicable legisiation and, in the case of development involving a
substantial change in the structure of, or @ change In use of, any part of the Real
Property, without first oblaining the wiilten consent of the Lender; or

iy do or permit {o be done anything as a result of which any lease may be lisble to
forfeiture or otherwise be determined.
Flant and Machinery

{&) The Company shall;

{i

)

maintain at its own expense all Plant and Machinery for the time being owned by
it in good working order and condition provided that nothing in this Clause shall
oblige the Company to keep any of its Plant and Machinery in a better slate of
repair or in better working order or condition than they are at the date of this Deed,
or than is required for the business of the Company, and in all cases subject to
fair wear and tear; and

immediately on request by the Lender, affix fo any item of Piant and Machinery a
durabie notice of this Deed in such form as the Lender may require,

[{#)] The Company shall not

o

{i)

msurance

make any material alierations or additicns to any Plant and Machinery which are
reasonably likely to depreciate, jeopardise or prejudice their valus or
inarketahility; or

remove any Plant and Machinery from the Charged Property except for the
purpose of maintenance pursuant to the terms of this Deed,

(&) The Company shall;

{

effect and maintain 2t its expense insurances in respect of all its assets and
business with insurers previously approved in wiiting by the Lender. Such
insurances shali;

{A) provide cover against such risks and in such amounis a3 is issusd for
prudent companies owning or possessing similar assets and carrying on
sirnilar businesses and against all other risks which the Lender may from
time 1o time specily,

(B} have the Interest of the Lender as mortgagee noted on all relevant policies:

{C} be on such terms and contain such clauses as the Lender may reasonably
require and in particular will require the relevant insurer to inform the Lender
of:

(1) any cancellation, alteration, termination or expiry of any such
insurance at least 30 days before # is due to take effect;

{2) any defaull in payment of any premium or failure to renew at least 30
days befors tha renewal date; or

13



(b}

&}

(b)

{iiy
iy

()

)

(i)
(vif)

{3) any act, omission or event of which the insurer has knowledge which
may make any insurance void, voidable or unenforceabile (in whoie or
in part);

promptly pay all premiums relating to all policies of insurance;

supply to the Lender on request copies of sach policy of insurance required 1o be
maintained in accordance with this Deed together with current premium receipts
relating to it

if it defaults at any time in effecting or maintaining such insurances or in producing
any policy or receipt io the Lender on demand, authorise the Lender o taks out
or renew such policies of insurance in any sum which the Lender may reasonably
think expedient. All moneys which are expended by the Lender in so doing shall
be deemad to be properly paid by the Lender and shafl be reimbursed by the
Company on demand;

notify the Lender ¥ any claim arises or may be made under the insurances;
give the Lender the sole right fo conduct or seltle any insurance clain: and

authorise the Lender to give any discharge for insurance and o direct the
application of all moneys recelved or receivable under any insurances either in
making good the loss or damage in respect of which the same have bsen
received or in or towards the discharge of the Secured Obiligastions.

The Company shall not do or permit to be done or omit {o do anything which may render
any insurance vold, voidable or unenforceable (in whole or in part) nor vary, amend or
terminaie any policy of insurance.

98  intellectual Property
The Company shall:

(i

{iiy

fiiiy

{iv}

v

{vi)

observe and comply with all material obligations and laws to which it is subject in
its capacily as registered proprietor, beneficial owner, user, licensor or licences
of its Intellectual Property or any part of it;

do all acts as are reasonably practicable to maintain, protect and safeguard iis
material intellectual Property and not discontinue the use of any of its material
Intellectual Property nor allow it to be used in such a way that it is put at risk by
becoming generic or by being identified as disrepuiable in any way;

duly register in such register(s], or with such authorities as may be available for
the purpose and in such name(s) as may be required by the law and practice of
the place or registration, such of ds materfal inteflectual Property {and all
assignments, licences and mortgages of it) as may be capable of registration in
such places;

pay ali faes necessary fo maintain, protect and safeguard its material Intellectus
Property and the registrations required {0 be made for such purposes prior to the
fatest fime provided for payment of them;

take all remsonable steps (including the commencement of legal proceedings) as
may be necessary fo safeguard and maintain the validity, reputation, integrity,
registration or subsistence of its material Intellectual Property; and

maintain a comprehensive, delailed and up-to-date centralised record of ait its
material inteflectual Property {including detaills of agenis engaged in relation io
registrations of it} and, when reasonably requested by the Lender, immediately
provide to the Lender a copy of such record andfor a summary of all its Intellectual
Property created or acquired since the date of this Deed or the date of last
notification.

The Company shall not;

(i

change the specification referred to in any of ils registrations of material
intellectual Property or permit any disclaimsr, condition, restriction, memorandum
or other thing to be entered on the registration of any of the trade marks
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8.7

9.8

comprised within such material Intellectual Properily, the affect of which will be to
materially and adversely affect the value of such trade marks; or

i)  grant any licence to any person te use its material Intellectual Property in any
manner which will materially and adversely aflect the value of such material
intallectual Property.

Receivables
The Company shall:

(a)

Lo

(e}

(e}

deal with the Receivables in accordance with any directions given in writing from time
to time by the Lender and, in the absence of such directions, hold the Receivables on
frust for the benefit of the Lender:

after the securily constituted by this Deed becomes enforceable, comply with any notice
served by the Lender on the Company prohibiting the Company from withdrawing all or
any monies from time to time standing to the credit of its accounts with any bank,
financial institution or other person, except with the prior written consent of the Lender:

i calied upon so fo do by the Lender, execule a legal assignment of the Receivables to
the Lender in such terms as the Lender may require and give notice thereof to the
debtors from whom the Receivables are due, owing or incurred; ang

daefiver (o the Lender such information as to the amount and nature of ils Receivables
as the Lender may from time to time reasonably require.

Investments
The Company shall:

(&)

(b}

{c}

(d)

{g)

0

(@

promptly pay all calls or other payments which may become due in respect of the
investments:

promptly send to the Lender copies of all notices, circulars, reports, accounts and other
documents which are sent to the holders of any investments:

at the request of the Lender, procure all consents, waivers and approvals which are
necessary, under the articles of association of any Issuer or otharwise, for the fransfer
of the Investments o the Lender or iis nomines or to a purchaser upon the anforcement
of thiz Deed and to procure the amendment of the share transfer provigsions of each
issuer's articies of association in such manner as the Lender may require in order o
permit such a transfer;

if so requested by the Lender

@  instruct any clearance system fo transfer any investment held by i for the
Company or its nominee to an account of the Lender or s nominse with that
claarance system; and

iy iake whatever action the Lendsr may request for the dematerialisation or re-
maierialisation of any Investment held in a ciearance systerm;

without prejudice to the above, permit the Lender, at the expense of the Company, to
take whatever action it deems necessary for the demateralisation or re-materialisation
of any Investment;

until the security constituted by this Deed becomas enforceable, be entitled o:

) receive and retain ail dividends, distributions and other moneys paid on or deriverd
from the investments: and

(i exercise all voling and other righis and powers atfaching 1 the Investmenis
provided that it must not do so in a manner which is prejudicial to the inferests of
the Lender under this Deead;

afler the security constiluted by this Deed becomes enforceable:

i  hold all dividends, distributions and other moneys paid on or derived from the
Investmisnts on frust for the Lender; and
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0.9

9.10

g1

8.12

10.
10.1

102

iy comply and procure that its nominees comply with any directions from the Lender
conceming the exercise of ail voting and other rights and powers attaching to the
Investments; and

{h at any time after the security constituted by this Deed becomes enforceable, permit the
Lender fo complete the instrument(s} of transfer for the Invesiments on behalf of the
Company in favour of itself or such other person as it may select,

Material Contracts
{a} The Company shall

(@  duly perform its obligations under each Material Contract, notify the Lender of any
material default by it or any other party under any Material Contract and not take
any action which would reduce or impede recoveries in respect of any Materia
Contract and

iy  provide to the Lender, as soon as practicable upon receipt, copies of all notices
which it may from time o tme receive from any other party to any Material
Contract.

B The Company shall not, without the prior written consent of the Lender, amend or waive
any term of any Material Contract, terminate any Material Contract or release any other
party from its obligations under any Material Contract,

Centre of Main Interests

The Company shall not, without the pricr written consent of the Lender, change its centre of main
interest (as that expression is used in Arficle 3{1) of the EU Regulation) 1o somewhers other
than England and Wales, nor will it have any establishment {as that term is used in Article 2(h)
of the EU Regulation} in any other jurisdiction.

Goodwill

(a3} The Company shall not, except with the prior writien consent of the Lender, grant any
franchise, licence or other authority to any person to use its company name, trade name
or business name or any other business asset which will materially and adversely affect
the vaiue of the goodwill of the Company.

i) The Cormpany shall where the prior written consent of the Lender had been given under
Clause 8.11(a), it will comply with Clause 9.7 (Recsivables) in relation to any income
or monies receivable in respect of such franchise, licence or authority as if such income
or monies were Receivables.

Uncalled capital

() The Company shall promptly apply any paid capital towards the repayment, in full or in
part, of the Secured Obligations.

by The Company shall not call up, or receive in advance of its due date, any uncalled
capital.

ENFORCEMENT OF SECURITY

Enforcement

The security constituted by this Deed shall become immediately enforceable at any time after
the occurrence of.

{a) an Event of Default which has not besn waived by the Lender;

(o)) a request from the Company (o the Lender that it exercises any of its powers under this
Deead; or

ich after the Lender has demanded payment of the Secured Obligations.

Powers on enforcement

At any time after the security created under this Deed becomes enforceable, the Lender may,
without notice o the Company or prior authorisation from any court and whather or not it has
appuintad a Recelver, in its absolute discretion:

{&) secyre and perfect its title to all or any part of the Charged Property;
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103

11.
11.1

11.2

11.3

114

(] enforce ail or any part of that Security at the times, in the manner and on the terms it
thinks fit and take possession of and hold or dispose of all or any part of the Charged
Property (and any assets of the Company which, when got in, wouid. be part of the
Charged Property) at the limes, in the manner and on the terms it thinks fif {including
whether for cash or non-cash consideration);

{c) exercise all or any of the powers, authorities and discretions conferred on morigagees
by the Law of Property Act 1825 {(as varied or extended by this Deed);

{d exercise all of the powers conferred on the holder of a qualifying floating charge (as
defined in the Insolvency Act 1986) by the Insolvency Act 1986; and

{&) exercise all or any of the powers conferred by this Deed.

Mo Liability 25 Mortgagee in Possession

Meither the Lender nor any Receiver shall be liabie to account as a mortgagee in possession in
respect of all or any part of the Charged Property or be liabie for any loss upon realisation or for
any neglect, default or omission in connection with the Charged Property for which a morigagee
in possassion might otherwise be liable cthar than in the cese of gross negligence or willfui
default upon its part.

POWERS OF THE LENDER

Extension of Powers

The power of sale conferred on the Lender and on any Receiver by this Deed shall operate as
a variation and extension of the statutory power of sale under Section 101 of the Law of Property
Act 1925 and such power shall arise {and the Secured Obligations shall be deemed due and
payable for that purpose) on execution of this Deed,

Restrictions
Sections 93 and 103 of the Law of Properly Act 1825 shall not apply to this Desd.

Power of Leasing

At any time after the security created by this Deed becomes enforceable, the Lender may lease
or make arrangements to lease, al a premium or otherwise, and accept surrenders of leases
without any restriction and in particular without the need o comply with any restrictions imposed
by Sections 59 and 100 of the Law of Property Act 1825, For the purposes of sections 89 and
100 of the Law of Property Act 1925, the expression "Moerigagor” will include any incumbrancer
deriving titie under the Company and neither section 99{18) nor section 100(12) of the Law of
Froperty Act 1925 will apply.

Biscraetion

Any liberty or power which may be exercised or any determingtion which may be made
hereunder by the Lender or any Recelver may be exercised or made in its absoiute and
unfattered discretion without any obligation to give reasons.

Delegation

Each of the Lender and any Receiver shall have full power o delegate (sither generally or
specifically} the powers, authorities and discretions conferred on it by this Deed (including the
power of attormey) on such terms and conditions as it shall see fit which delagation shall not
creclude either the subseguent exercise of such power, authorily or discretion by the Lender or
the Receiver itself or any subsequent delegation or revocation thersof.

Investigations

Foliowing the occurrence of an Event of Default which is continuing, the Lender may initiate an
investigation of, andfor instruct any report (acocounting, legal, valuation or other) on the business
and affairs of the Company which it considers necassary o ascertain the financial position of the
Company. All fees and expenses incurred by the Lender in connection with such investigations
shall be payvable by the Company and the Company consents to the provision by the Lender of
all information in relation to the Company which the Lender provides to any person in relation to
the preparation of any such report
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1.7

11.8

12.
12.1

Power {o Remedy

if at any fime the Company does not comply with any of ifs obligations under this Deed, the
Lender may (but shall not be obliged to) rectify such default and the Company irrevocably
authorises the Lender, its empioyees and agents, gt the Company's expense, 1o do all such
things as are necessary or desirable to rectify such default.

Biatutory powers

The powers conferred by this Deed on the Lender are in addition to and not in substitution for
the powers conferred on morigagees and morigagees in possession under the Law of Property
At 1925, the Insclvency Act 1986 or otherwise by law {(as extended by this Deed) and such
powers shall remain exergisable from time o time by the Lender in respect of any part of the
Charged Property. In the case of any confiict between the statutory powers contained in any
such acts and those confarred by this Deed, the terms of this Deed shall prevall,

APPOINTMENT OF RECEIVER OR ADMINIBSTRATOR

Appointment and Removal

{a) At any time afler the security created under this Deed becomes enforceable, or if
requested to do so by a Company, the Lender may (by deed or otherwise and acting
through its authorised officer) without prior notice to the Company:

{iy appoint one or more persons ointly or severally to be a Receiver of the whols or
any part of the Charged Property;

(i)  appoint two or more Receivers of separate paris of the Charged Property;
iy  remove (so far as itis lawfully able) any Receiver(s) so appointed;

(v} appoint ancther person(s) as an additional or replacement Receiver(s); and
(v} appoint one or more persons to be an Administrator of that Company.

() At any time after the security created under this Deed becomes enforceabls. or if
requested to do so by the Company, the Lender may (by deed or otherwise and acting
through its authorised offices) appoint one or more persons 1o be an administrator of
the Company pursuant to paragraph 12 of Schedule B1 of the Insolvency Act 1986,

et Notwithstanding anything to the contrary in this Deed, neither the oblaining of a
moratorium by the Company under schedule Al to the insolvency Act 1988 nor the
doing of anything by the Company with a view to obtaining such a moratorium {including
any predfiminary decision or investigation) shall be, or be construed as:

i  anevent under this Deed which causes any floating charge created by this Deed
to erystallise;

@y anevent under this Deed which causes any restriction which wouid not olherwise
apply to be imposed on the disposal of any property by the Company; or

i} & ground under this Deed for the appointment of 2 Recelver,

12.2 Capacity of Recelvers

i3
13.1

Each Recsiver shall be:

{a) entitiad to act individually or together with any other person appoinied or substivied as
Heceivers:
{4}, an agent of the Company which shall be solely responsible for his acts, defaults and

liabilites and for the payment of his remuneration; and

{c) entitied to remuneration for his services al a rate to be fixed by the Lender from time to
time (without being limited to the maximum rate specified in Section 108(6) of the Law
of Property Act 1928).

POWERS OF RECEIVER

General Powers
Every Receiver shall have all the powers:
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18.2

{5}

)
{c}

conferred by the Law of Property Act 1925 on morigagees in possession and receivers
appointed under that Act;

set out in Scheduie 1 fo the Insolvency Act 1888; and
canferred from time to ime on receivers by statute.

Additional Powers

In addition {o the powers referred 1o in Clause 13.1 (General Powsrs) a Receiver shall have the
power, 2t the cost of the Company and either in his own name or in the name of the Company
or {with the written approval of the Lender) in the name of the Lender;

(@)
()

{c)

(d)

)]

{f

o
{h)

&

(K}

it

{rm}

to take possession of, coliect and get in ail or any part of the Charged Property;

to carry on, manage or concur in sarrying on and managing alf or any part of the
businass of the Company;

to borrow or raise money and secure the payment of any money in priority to the
charges created by this Deed for the purpose of exercising his powers and/or defraying
any costs or expenses incurred by him in such exercise;

without the need to comply with any restrictions imposed by Sections 9% and 100 of the
Law of Property Act 1825, to sell, let, lease or concur in selling, letting or lsasing and
to vary the terms or determing, surrender and o accept sumenders of leases or
tenancies of or grant options or licences over all or any part of the Charged Property in
any manner and on such terms as he thinks fit and the consideration for any such
transaction may consist of cash or of shares or securities of another company (and the
amount of such consideration may be dependent on profit or turnaver or be determined
by a third party) and may be payable in & lump sum or in instaiments; ail moneys paid
to the holder of such Security in accordance with such accounts shail form part of the
Secured Obligations;

to sever any fixtures {including trade and tenants fidures) from the property of which
they form part, without the consent of the Company;

o exercise all powers, rights andfor obligations under any contract or agreemant
forming part of the Charged Property, including, without limitation, all voting and other
rights attaching to the Investments;

to make and effect all repairs, renswals, improvements, and insurances:

to redeem any prior Security in respect of all or any of the Charged Property and to
setlle and pass the accounts of the holder of such prior Security and any accounts so
settled and passed will, in the absence of manifest error, be conciusive and binding on
the Company; all moneys paid to the hoider of such Security In accordance with such
accounts shall form part of the Secured Obligations;

to promote the formation of subsidiaries of the Company for the purpose of purchasing,
leasing, licensing or otherwise acquiring interests in all or any of the assets of the
Company and {o arrange for any such subsidiaries to trade or cease 1o trade on such
termis as the Receiver thinks 6i;

to tzke such preceedings and to make any arrangement or compromise which the
Lender or the Receiver may think fit;

o appeint managers, officers and agents at such salaries and for such periods as the
Receiver may determineg;

to exercise in relation o all or any part of the Charged Property all such powers and
rights as he would be capable of exercising if he were the absolute bensficial owner of
the Charged Propery, andfor

o do all other acts and things as may be considered by the Receiver to be incidental
or conducive to the above or otherwise expedient for or incidental or conducive to the
preservation, improvement or realisation of the Charged Property.
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APPLICATION OF MONEYS

Application

{z) All moneys received or recovered by the Lender or any Recsiver pursuant to this Deed,
including any non-cash recoveries, shall {subject o the rights and claims of any person
having securily ranking in priority to the security constituted by this Deed) be applied in
tha following order,

(i first, in satisfaction of, or provision for, all costs, charges and expenses incurred
by the Lender or any Receiver and the payment of the remuneration of any
Haceiver;

(i) ~ second, inor towards payment of any debts or claims which are required by law
0 be paid in preference to the Secured Obligations, but only o the extent to which
such debis or claims have such preference;

(i third, in or fowards payment of all matters referred to in the first three paragraphs
of Section 108(8) of the Law of Property Act 1825 (other than the remuneration
of the Recsiver);

(W) fourth, in or fowards satisfaction of the Sscured Gbligations; and

(v} fifth, any surplus shall be paid fo the Company or any other person entitled
thersto.

i)} Only money actually paid by the Receiver to the Lender, or received or recovered by
the Lender under ihis Deed, shall be capable of being appiied in or towards the
satisfaction of the Secured Cbligations and the Company shall have no rights in respect
of the application by the Lender of any sums received, recovered or realised by the
Laender under this Deead.

Suspense Account

Untif alt Secured Obligations have been irevocably and unconditionally paid and discharged in
full, the Lender and any Receiver may place and keep for such time as it thinks prudent any
moneys received, recovered or realised under or by virtue of this Deed in a separate or suspense
account to the credit of either the Company or of the Lender without any obligation fo apply all
or any part of such moneys in or towardgs the discharge of the Secured Obligations.  Amounts
standing to the credit of such suspense account shall bear interest at a fair market rate.

Avoidance of Payments

If the Lender reasonably considers that any amount paid or credited to it is capable of being
avoided or reduced by virtue of any bankruptey, insclvency, liquidation or similar laws, the liability
of the Company under this Deed and the security constituted hereby shall continue and such
amount shall not be considered to have been irevocably paid,

Lise of Insurance procests

All moneys receivable by virtue of any of the Insurance Policies shall be paid to the Lender {or
if not paid by the insurers directly to the Lender shall be heid on trust for the Lender) and shall
at the option of the Lender be applied in replacing, restoring or reinstating the Charged Property
{any deficiency being made good by the Company) or {(except where the Company is obliged
{as landlord or tenant} to lay oul such insurance moneys under the provisions of any lease of
any Real Property) in reduction of the Secured Obligations.

PROTECTION OF PURCHABERS

Heceipts
The receipt of the Lender or its delegate or any Receiver shall be conclusive discharge to a
purchaser in any sale or disposal of any of the Charged Property.

Protection of Purchasers

No purchaser or other person dealing with the Lender or its delegate or any Receiver shall be
bound to inquire whether the right of the Lender or such Receiver to exercise any of its powers
has arisen or become exercisable or be concemed with any notice to the contrary, or be
concermned to see whather any such delegation by the Lender shall have lapsed for any reason
or have baen revoked.

20



nah,
o
Ee N

16.2

17,
17.1

17.2

18.
181

182

18,

POWER OF ATTORNEY

Appoiniment

The Company, by way of securily and to more fully secure the performance of its obligations
under this Dead, irrevocably appoints the Lender, gach person to whom the Lender shall frorn
time to time have delegated the exercise of the power of attorney conferred by this Clause and
any Receiver jointly and severally to be its altorney and in its name and on its behalf to executs,
deliver and perfect ail documents and to do all things which the altorney may consider o be
necessary for

{a) carrying out any obiigation imposed on the Company by this Deed that the Company

has failed to perform (inciuding the execution and delivery of any deeds, charges,
assignments or other security and any transfers of the Charged Property): and

{t} enabling the Lender and any Recelver to exercise any of the powers conferred on them
by or pursuant to this Deed or by law.
Ratification

The Company ratifies and confirms and agrees to ratify and confirm all things done and all
documents executed by any attorney in the exercise or purporied exercise of all or any of his

POWES.
CONTINUING SECURITY

Continuing Securlty

The securily created by or pursuant o this Deed will be a continuing security for the Secured
Obligations notwithstanding any intermediate payment or setilement of all or any part of the
Secured Obligations or other matter or thing whatsoever and will be without prejudice and in
addition to and shall not merge with any other right, remeady or security which the Lender may
hoid at any time for the Secured Obiigations and will not be affected by any release,
reassignment or discharge of such other right, remedy or security.

Settlements conditional

Any release, discharge or setllement betwasn the Company and the Lender shall be conditional
upon no security, disposition or payment fo the Lender by the Company or any other person
being void, set aside or ordered to be refunded pursuant o any enactment or law relating to
bankruptcy or insolvency or for any other reason whatsoever, and if such condition shall not be
fuifiled the Lender shall be entitled to enforce this Desd subsequently as if such release,
discharge or settlement had not ocourred and any such payment had not been made.

SET-OFF AND CURRENCY

Consolidation of accounts and set off

in addition to any general lien or simitar rights to which it may be entitied by operation of law, the
Lender may at any time and without notice o the Company combing or consolidate all or any of
the Company's then existing accounts with and liabiliies to the Lender and sel off or transfer
any sum of sums standing to the cradit of any one of more of such acoounts in or towards
satisfaction of the Secured Obligations.

Currency

For the purpose of or pending the discharge of the Secured Obligations, the Lender may, in its
sole discrelion, convert any moneys received, recovered or realised in any currency under this
Deed (including the proceeds of any previous conversion under this Clause) from their existing
currency into any other currency at such rate or rates of exchange and at such time as the
Lender thinks fit.

NEW ACCOUNTS

if the Lendsr at any ltime receives or is deemed fo have received notice of any subsequent
Sscurity affecting all or any part of the Charged Properly it may open a new account or aceounts
with the Company. If the Lender does not open a naw account or accounis it shall nevertheless
be treated as if it had done 50 as at the time when it recaived or was deemed to have recsived
such notice and as from such time all payments made to the Lender shall be credited or be
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215
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treated as having been credited to such new account or accounts and shall not operate to reduce
the amount of the Secured Obligations.

EXPENSES AND INDEMNITY

Expenses

The Company shall, from time o time on demand of the Lender, pay or reimburse the Lender
on a full indemnity basis for ali costs and expenses (including legal fees) together with any VAT
or similar taxes thereon incurred by it in connection with the preparation, execution, perfection,
amendment, enforcement, discharge and/or assignment of this Deed. Such costs and sxpenses
shall form part of the Secured Obligations and shall carry interest from the date of such demand
unti so paid or reimbursed at the Default Rate,

indemnity

The Company shall, notwithstanding any release or discharge of all or any part of the security
constituted by this Deed, indemnify the Lender, ils agents, attorneys and any Receiver against
any action, proceading, claim, loss, liabillty and cost which it may sustain:

{a) in the exercise (or purported exerciss) of any of the rights, powers or discretions vested
in them by this Deed (or by law); andfor
{b} in connection with or otherwise relating (o this Deed or the Charged Property.

MISCELLANEOUS

No Deduction

All payments to be made to the Lender under this Desd shall be made in freely available funds
and shall be made clear of and without deduction for or on account of tax. If the Company is
required by law o make a tax deduction, the sum payable by the Company shall be increased
to the exient necessary to ensure that, after the making of such deduction, the recipient of such
sum receives and retaing a net sum equal to the sum which it would have received and retained
had no such deduction been made or required to be made.

Asslgnmeant and disclosure of Information

The Lender may assign and transfer all or any of its rights and obligations under this Deed. The
Lender shall be entitied to disclose such inforrmnation concerning the Company and this Deed as
the Lender considers appropriate to any actual or proposed direct or indirect successor or to any
person to whom information may be required to be disclosed by any applicable law.

FPerpetuity Period
The perpetuity pericd under the rule against perpetuities, if applicable to this Deed, shali be the
perod of one hundred and twenly five years from the date of this Deed.

Remedies and Waivers

Mo failure on the part of the Lender to exercise, or any delay on its part in exercising, any
Coilateral Right shall operate as a waiver thereof, nor shall any single or partial exercise of any
Collateral Right preciude any further or other exercise of that or any other Collateral Right.

Ho Liabitity

Mone of the Lender, its delegate(s) nominee(s) or any Receiver shall be liable for any loss by
reason of {a) taking any action perrnitted by this Deed or {b) any neglect or default in connection
with the Charged Property or (¢} taking possession of or realising all or any part of the Chargad
Property, except in the case of gross negligence or wilful default upon s part.

Partial Invatidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under the law of any jurisdiclion, neither the legality, validity or enforceability of the
remaining provisions of this Deed nor of such provision under the laws of any other jurisdiction
shail in any way be affected or impaired thereby and, if any part of the security intended to be
created by or pursuant to this Deed is invalid, unenforceable or ineffective for any reason, that
shall not affect or impair any other part of the security.
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23.

24,

25.
254

252

253

A certificate of the Lender specifying any amount due from the Company shall, in the absence
of manifest error, be prima facie evidence of such amount.

MOTICES

(@) All notices under or in connection with this Deed shall be given in writing in English and
made by lefter.

(b} The address {and the department or officer, if any, for whose attention the

communication is to be made) of each party s
G inthe case of the Company:

Address: Randall & Payne LLP, Chargrove House, Shurdington Road,
Shurdington, Cheltenham, Gloucestershire, GL51 4GA
Aftention: Wil Abbott
(i) inthe case cf the Lender
Address: Hyskeir, Ardlarach Road, Ardfern, Lochgilphead, PA31 8JA
Attention: Payl Richard Milis

or any substitute address or department or officer as the parties may notify 1o
each other by not less than five Business Days notice.

ic) Any notice to the Company will ne effective when it has baen left at the relevant address
or two Business Days after being deposited in the post, postage prepaid, in an envelope
comectly addressed to the addressee.

{« Any notice to the Lender will be effective only when actually received by the Lender.
COUNTERPARTS

This Deed may be executed in any number of counterparts, each of which is an original and all
of which together evidence the same agreement,

GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are governad
by and shall be construed in accordance with English law.

JURISDICTION

English Courls

The courls of England have exciusive jurisdiction to settle any disputes (a "Dispute”) arising out
of or connected with this Deed (including a dispute regarding the existence, validity or
termination of this Deed or the consequences of its nuility}.

Convenient Forum
The parties agree that the courls of England are the most appropriate and convenient cours {o
settie Dispules between them and, acoordingly, that they will not argue fo the contrary.

Exclusive Jurisdiction

This Clause 25 is for the benefit of the Lendar only. 45 a result and notwithstanding Clause 25.1
{English Courts), it does not prevent the Lender from taking proceedings relating to a Dispute in
any other courts with jurisdiction. To ihe extent allowed by law the Lender may take concurrent
proceedings in any number of jurisdictions.

THIS DEED has been EXECUTED AS A DEED by the Lender and the Company and is defivered by
thern on the date first specified above.
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BEAI PROPERTY

Left intentionally blank
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COMPANY

Execuled as a deed by _
INDUSTRY QUALIFICATIONS LIMITED 1 N N —

Birector

by a director in the presence of a witness:

Wiiness signature

Witness nams

{block capitals)

Witnass address g’wwumﬁrgw elA

otk “ories ED2T RS

........................... Eanataelsminens

LENDER
Bigned as a dead by
PAUL RICHARD MILLS Crarrrisiangenis
in the presenge of.

Winess signature oo rererapaersasiininies

Witness nams

{block capitais)

PWHNESS A00M8SSE e ersere e sessacans

aaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaaa



COMPANY
Executed 33 a deoad by

IRNDUSTRY QUALIFICATIONS LIMITED

Diractor

by a director in the presence of a wiltness:

WItNass siIgnalure ..

WINESSE NEMB i

{block capitals)

Witness address e

LENDER
Signed as a deed by
PALIL RICHARD 8ILLS

in the presence of.

Witness signature ..,

WWitnass name MA&T&E ,,,,, L‘EMU 5 ?MQW{ Lﬁ“

{hlock capilals)

Witness address é{}mﬁﬂrﬁﬁ W‘B =
ALDLALACH. ROAD
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